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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9581638

Charge code: 0958 1638 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2019 and created by OSF (UK) | LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st April 2019 .

Given at Companies House, Cardiff on 2nd April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED IS Harch 2019

(1) OSF (UK) | LIMITED
(AS CHARGOR)

{2} CAKNORTH BANK PLC
{AS LENDER)
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Pinsent Masons
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THIS SECURITY AGREEMENT ismadeon | & M QU 2019
BETWEEN:-

(1) OSF (UK) | LIMITED (company number 09581638) whose registered office is at 8
Wimpole Street, London W1G 9SP (the "Chargor") and

(2 OAKNORTH BANK PLC (the "Lender").
THIS DEED WITNESSES asfollows:-
1. INTERPRETATION
1.1 Definitions
inthis Security Agreement:-
“Account" We Chargor's acchnder, sort code
Account number and dny other

account designated as such by the Chargor and the
Lender

“Account Balances” means the balances on the Accounts, to the extent such
balances are referableto the Charged-Agreements:

"Assignment Agreement” means the assignment of loans and security entered
into on-or around the date of this Security Agreement
between the Chardgor and the Principal

“Charged Agreement” mesns those agreements the: details of which are sef
out-at Schedule 1 and any other agreement designated
as such by the Chargor and the Lender to the extent of
the Chargor's intefest in them (including, without
limitation, fo the extent such interest is not effectively
assigned to the Principal by the Assignment Agreement)

"Charged Property” means all the assets and undertaking. of the Chargor
which from time to time are; or purport to be; the subject
of the security created in favour of the Lender by or
pursuant to this Secufity Agreement

*Enforcement Action” means:-

(a) the acceleration of any Secured Liabilities or any
declaration that any Secured Lisbilities are
‘prematurely due and payable or payable on demand

{b} the taking of any steps to enforce or require the
enforcement: of this. Security Agreement (including
the crystallisation of any floating charge)

(¢) the making of any demand against the Chargor in
relation o any guarantee;, indemmnity or other
assurance against loss in respect of any Secured
Liabilities

(d) the exercise of any right of set-off against the

‘Chargor .in tespect of any Secured Liabilities
excluding any right of sef off under a netting
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"Enforcement.Date"

"Finance Document”

“LPA"

“Monetary Claims

"Notice of Charge”

"Ortus Debenture"

"Principal”

"Receiver’

"Related Rights"

103462454, 8imc03

arrangement with-the Chargor's clearing bank

(e} the sting for, commencing or joining of any legal or
arbitration proceedings against the Chargor to
recover any Secured Liabilities or

(f) the petitioning, applying or voting for, or the taking
of any steps which may lead o -any administration,
winding-up, insolvency or dissolution of orin relation
to the Chargor

means the date on which the Lender first takes
Enforcement Action

has the meaning set out in the facility agreement dated
o or about the date of this Security Agreement and
made bétween the Principal and the Lender

means the Law of Property Act 1925

means all book and other debts and monetary claims
now or in the future owirig to the Chargor (whether
alone or jointly with any other person} under or in
relation o the Charged Agreements, whenever payable
and whether liquidated or unliquidated, certain -or
contingent  including, without #imitation,. Account
Balances, and tfogether with ali cheques, bills of
exchange, negotiable instruments, .cradits and securities
at any time given in relation to, or to secure paymerit of,
any such debt

means a notice. of charge in such form as may be
specified by the Lender

means the debenture dated on or about the date of this
Security Agreement and made by the Priricipal in favour
of the Lender

means Ortus Secured Finance V Limited (company
number 11796372}

means any receiver, receiver and manager .or
administrative receiver of the whole or any part of the

-Charged Property

means in relation to any Charged Property

(a) the proceeds of sale of any part of that
Charged Property

(I all rights under any licencs, agreement for
sale or agreement for lease in respect of that
Charged Property

{c), all rights, benefits, claims, contracts,
warranties, remedies, security, indemnities or
covenants for title in respect.of that. Charged
Property and




{c) any moneys and proceeds paid or payable in
respect of that Charged Property

"Secured Liabilities" means all present and future obligations and liabilities

expressed to be due, owing or payable by the Principal
fo the Lender {whether present or future, actual or
contingent and whether incurred solely or jointly {(or
jointly and severally) with any . other person) including
without limitation interest, commission, cosis, charges
and expenses charged by the Lender at rates agreed
between it and the Principal

"Security” means a mortgage, charge, pledge, lien or any other

security interest securing any obligation of ahy person
or any other agreement or arrangement having a similar
effect

1.2 Incorporation of terms

Unless the context otherwise requires or unless defined in this- Security Agreement, all
words and expressions defined or whose interpretation is provided for in the Finance
Documents shall have the same friganings in this Security Agreement,

1.3 Interpretation

in this Security Agreement, unless the context otherwise requires:-

1.3 words importing the singular ‘shall include the plural and vice versa and
reference to any gender includes the other gender;

1.3.2 the term "assets" includes all property, rights and revenues whatsoever, and
wheresoever, present and future;

1.3.3 references to a "guarantee™ include an. indemnity or any othet form of
surety;

1.3.4  a Default oran Event of Default is"continuing" if it has not been waived;

1.3.5 alt references to documents include -all variations and replacements of such
documents-and supplements to such decuments;

136 all references to a party include references to its personal representatives,
permitted assigns and transferees and its successors in title;

1.37 raferences to persons include bodies corporate, unincorporated associations
and partnerships; .and '

1.3:8 words and phrases defined in the- Companies Act 2008 have the same
meanings in this Sécurity Agreemaerit but the word "company” includes any
body corporate. i

1.4 Statutes and headings

in this Security Agreement:-

1.4.1
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any reference fo-any statute or statutory instrument includes any enactment
replacing or amending it or-any instrument, order or regulation made under it
and also includes any past statutory provisions {as from. fime to time
modified or re-enhacted) which such provision has directly or indirectly
replaced; and




1.5

2.1

22

31

1.4.2 headings are for reference purposes only and shall not affect the
construction of anythihg in this Security Agreement.

Clauses and Schedules

I this Security Agreement references to "Clauses” are to the clauses or sub-clauses
of this Security Agreement and references. o the "Schedule" are to the schedule to
this Security Agreement. The Schedule shall be treated as an ihtegral part of this
Secwrity Agreement and refererices to this Security Agresment shall include the
Schedule.

CHARGES

Mortgages and Fixed Charges

As a continuing security for payment.of the Secured Ligbilities, the Chargor with full
title guarantee charges to the Lender all its right, title and interest from time to-time in
each of the following assets:-

2,11 by way of first fixed charge:-

{a) the Monetary Claims;

(b) the Charged Agreements;

() the Account Balances; and

(chy the Related Rights under or in cofmection with the Account

Balanices, the Charged Agreements and the Monetary Claims.
Trust

If or to the. extent that for any reason the assignment or charging of any Charged
Property is prohibited, the Chargor shall hold it on trust for the Lender.

PERFECTION OF SECURITY
Notices of Charge

The Chargor shall deliver to the Lender (or procure delivery of) Notices of Charge duly
exectited by, oron behalf of, the Chargor:-

3141 in respect of sach Account; and

31.2 in respect of any other asset which is the subject of a charge pursuant fo
Clause 2,1.1,

promptly on request by the Lender following the Lender being entitled to require
notices of charge to be served under the Ortus Debenture, and in each case shall use
all reasonable endeavours to procure that each notice is acknowledged by the party to
whom such Notice of Charge is addressed.

103462454,8\mc03 8




4.1

4.2

5.1

5:2

8.1

FURTHER ASSURANCE.
General

The Chargor shall, at its own expense, at any time when required by the Lender,
execute and deliver to the Lender:-

4.1.1 a legal assignment or other fixed Securily over all or any of the Charged
Property;

4.1.2 where any of its assets forming part of the Charged. Property are situated

outside England and Wales, such fixed security (or such security in that
jurisdiction most closely akin fo fixed -security) under the law of the place
where the asset is situated as the Lender may require; and

413 a netice to any third party of -any of the charges.or assignments created by
or pursuant {o this Security Agreement,

in. esch case, in the Lender's standard. form or such other form as the Lender may
reasonably require.

Other acts

Without prejudice o Clause 4.1 {(General), the: Chargor shall,. at its own expense,. at
any time when required by the Lender, do and concur in all acts or things as the
Lender may deem hecessary or desirable for the purpose of the creation, perfection,
protection or maintenance of any of the Security intended fo be created by this
Security Agreement over all or any of the Charged Property or to facilitate the
enforcement of that Security, or-the exercise of any powers or discretions intended to
be vested in the Lender orany Receiver by this Security Agreerment.

RESTRICTIONS ONM DEALING

Negative Pledge

The Chargor undertakes that it shall not, at any time during the subsistence of this:
Security Agreement, create or permit to subsistany Security over all orany-part of the
Charged Properly, except as expressly permitted. under the terms of the Finance
Documents.

Disposals

“The Chargor undertakes that it shall. not {and shall not agree to) at any time:during the

subsistence of this Security Agreement, except as it or the Principal is expressly

_-permiited. under the terms of the Finance Documents, sell, transfer; assign, lease or
hire out, factor, discount, licence, lend, part with its interest in or otherwise dispose of

any of the Charged Property or permit the same to ogcur, or agree to do any of the
foregoing, provided that, until the occurrence of the Enforcement Date, the Chargor
may Hold, enjoy and deal with, in accordance with the Finance Documents, the.
Charged Property which is not at the relevant time expressed {o be subjectto a fixed
charge or mortgage.

ACCOUNTS
Accounts: Notification and Variation
The Chargor, during the subsistence of this Security Agreement:-

8:1.1 shall promptly deliver fo the Lender on the date of this Security Agreement
{and, if any change occurs after the date of this Security Agreement, on that

103462454,8411¢03 7



6.2

6.3

6.4

7.4

7.2

8.1

8.2

date), details: of each Account maintained by it with any bank or financial
institution; and

612 shall not, without the Lender's prior writien consent, permit of agree to any

variation of the rights attaching to-any Account or close ahy Account unless
suich gccount closure is notified in advance to the Lender.

Accounts: Operation Before Enforcement Date

The Chargor shall, prior-to the occurrence of the Enforcernent Date, be entitled to
receive, withdraw or otherwise transfer any credit balarice from time to time on any
Account.

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date, the Chargor shall not be entitied to
teceive, withdraw or otherwise transfet any credit balance from time to time on any
Account except with the prier consent of the Lender (such consent not to be
unreasoriably withheld or delayed).

Accounts: Application of Mongys

The Lender shall, upon the occurrence of the Enforcement Date, be entitied without
notice to apply, transfer or set-off any or all of the Account Balances in or towards the
payment of other satisfaction of all or part of the Secured Liabifities in-accordance with
Clause 12 (Application of Moneys).

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargor shall not at any time during the subsisience of this Security Agreement,
without the prior written consent of the Lender or as it or the Principal is permitted to.

-do pursuant to the termis of the Finance Documenits, seli, factor, discount, transfer,
agsigh, lend or otherwise dispose of -any of the Monetary Claiims .or enter into any

agreerment to doany of the forégoing.
Proceeads of Monetary Claims

The.Chargor shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an-Account..

CHARGED AGREEMENTS
The Chargor shail:-

811  deliver to the Lender, promptly following execution of the same, copies of all
documents entered into by it relating tothe Charged Agreements;

812 perform all its obligations under the Charged Agreements in a diligent and
timely manner; and

813  notify the Lender of any breach by any party of or default by any party under
a Charged Agreement and any right arising to terminate or rescind a
Charged Agreement, promptly upon becoming aware of it.

The Chargor shall not, without the prior written consent of the Lender;

8.2.1 amend, supplement, supersede or waive any provision (or agree 1o do 86).of
any Charged Agreement; or

103462454.8\mc03 8




83

21

9.2

8.3

8.22 exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations (or agree to do so) in respect .of any Charged
Agreement,

except to the extent that the Principal is permitted to do so by the terms.of the Finance
Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, while

no Default is. continuing, the Chargor may exercise all its rights in respect of the

Charged Agreements including receiving and exercising all rights relating to proceeds
of that Charged Agreement.

DEMAND AND ENFORCEMENT
Enforcement

This Security Agreement shall become enforceable in respect of and against the
Chargor:- '

911  uponthe.oceurrence of an Event of Default which is continuing;

9.12  upon any demand being made by the Lender under any Finance Documerit
for payment of any of the Secured Liabilities by the Principal;

91.3 upon any reguest being made by the Chargor to the Lender for the

appoinitment of a Receiver or for the Lender to exercise any other power or
right available to it; or

914  upon the passing of any resolution, or the presentation of a petition, for
winding up of the Chargor or the making of an application for an.
administration order in relation to-the Chargor-or the taking of any steps in
relation to the-appointment of an administrator of the-Chargor. '

Demand for payment
Any demand for-payment, and any other notice to be given by the Lender under this.

Security Agreement, shall be in writing and may be signed by any authorised signatory
on behalf of the Lender, and may be made or given to the Chargor at any place of

‘business of the Chargor, or the registered offics of the Chargor:-

9.2.1 by defivering it to any such place; or

922 by sending it by first class post to any such place (in which case it.shall be
deemed received at 10.00am on the next Business Day after posting, and
proof of posting shall be proof of delivery), or

9:2.3 by sending it by e-mail to-any e-maif address of the Chargor (in which case i
shall be deemed received whien sent, and proof of sending shall be proof of
reéceipt).

Powers on enforcement

At any time after this Security Agreement:has become enforceable, the Lender may
{without prejudice to any other rights and remedies and without notice to the Chargor)
do all orany.of the following:-

9.3.1 exercise the power of sale under section 101 of the LPA togsther with all
other powers and fights conferred on mortgagees by the LPA, as varied and
extended by this Security Agreéement, without the. restrictions contained in
sections 103 or 109(1) of the LPA; and
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10.

10.1

10.2

10.3

10.4

11.

932 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 99 and
100 of the LPA.

RECEIVERS

Appointment

At any time after this Security Agreement has become enforceable in respect of and
against the Chargor, the Lender may appoint any.person or gersons to be a Receiver
or Receivers. of all orany part of the. Charged Propertty of the Chargor-charged under
this Security Agreement. An-appointment over part dnly of such Charged Property
shall not préclude the Lender from making any subsegquent appointment over any
cther part of such Charged Property.

Appointimient in writing

The appointment of a Receiver shall be in writing, and may be signed by any

‘authorised signatory on behalf of the Lender. Where more than one person is acting at

any time as Receiver, they shall have power to act severally as well as jointly.
Remuneration
The Lender may from time to time determine the remuneration of the Receiver (which

shall not be subject to the limit in section 109(6) of the LPA)-and may (subject to the
application of section 45 of the insolvency Act 1986) remove any person from office in

relation to all or any part of the Charged Properly of which he is the Réceiver and at

any time appoint d further or other Receiver of Receivers over all or any part'of such

Charged Property.

Powers

The Receiver shall be the agent of the Chargor (which shall be solely liable for his
acts, defaults and remuneration) unless and untit the Chargor- goes into liguidation
from which time he shall act as principal and shall not become the agent of ihe

Lender, and the Receiver shall have and be entitléd to axercise in relation to the

Charged Property all the-powers:-

10.4.1 conferred by the LPA on morigagees in possession and on receivers
-appointed under the LPA;

10.4.2 of an administrative receiver set out .in Schedule 1 to the Insolvency Act

1986, whether ornot the Receiver is an administrative receiver;

10.4.3 and rights that ah absolute owner would have in relation te any Charged
Property; and’

10.4.4 to do all things incidental or conducive to any functions, powers, authorities.
or discretions conferred or vested in the Receiver.

POWER OF ATTORNEY

Appointment

The Chargor hereby irrevocably and by way of security appoints:-.

11.1.1  the Lender (whether or not-a Receiver has been appointed); and also

1142 (as a separate appointment) each Receiver,

103462454 803 10




11.2

12.

12.1

13.

131

13.2

133

severally as the attorney and attorneys of the Chargor with power to do any act, and
execlte and deliver any deed or other document, on behalf of and in the name-of the
Chairgor, which the Chargor could be required to do or execute under-any provision of
this Security Agreement, or which the Lender in its sole. opinion may consider
necessary or desirable for perfecting the Lender's title to any of the Charged Property
of the Chargor or enabling the Lender or the Receiver to exercise any of its or his
rights or-powers under this Sectirity Agreement.

Ratification

The Chargor ratifies and confirms and agrees to ratify.and confirm whatever any such

attorney as is mentioned in Clause 11.1 (Appointment) shall do or purport fo do in the

exercise or purporied exercise of all or any of the powers, acls of other matters

referred to in Clause 11.1 (Appointmerit).

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Security Agreement by the Lender or the Receiver

shall, subject fo the payment-of any claim having priority to this Security Agreement,

be paid or applied in the following order of priarity:-

12.1.1  first, in or towards satisfaction of all costs, charges and expenses incurred
‘and payments made by the Lender, or the Receiver (including, without
lirmitation, legal expenses) and of the remuneration of the Receiver;

12.1:2 secondly, in or towards payment of the Secured Liabilities. in-such order-as
the Lender may at its:discretion require;-and

12.1.3  thirdly, as to the surplus {if any), fo the person or persons entitled to such
surplus,

and section 109(8) of the LPA shall not apply.

PROTECTION OF THIRD PARTIES

Statutory powers’

In favour-of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upoh the Lender, as varied and extended by this Security
Agresement, and all other powers of the Lender, shall be deeimed to arise (and the

‘Secured Liabilities shall be deemed due and payable for that purpose) immediately

after the execution of this Security Agreement.

Purchasers

No purchaser from or other perscn dealing with the Lender, any person to whom it has

delegated any of its powers, or the Receiver shall be concetried to enguire whether
any of the powers which they have exercised has arisen or become exercisable, or
whether the Secured Liabilities remain outstanding or whether any- event has.
happened to authorise the Receiver to act or as to the propriety or validity of the

exercise of any-such power, and the title and position of a purchaser of such person

shail not be impeachable by reference to any of those maiters.
Receipts

The receipt of the Lender or the Receiver shall be an absolute ‘and conclusive
discharge to a purchaser or any other person dealing with the Lender.

103462454 .8\mcd3. 11




14,

4.1

14.2

14.3

14.4

145

15.

15.1

PROTECTION OF THE LENDER AND ANY RECEIVER

No Hability

‘The Lender and ‘any Receiver shall not be liable in respect of any loss or damage

which arises out of the exercise, or attempted or purported exercise of; or the failure to
exercise any of their respective powers under this Security Agreement.

Not morigagee it possession

Without prefudice to. any other provision of this Security Agreement, entry into

-possession of any Charged Property shall not render the Lender or the Recsiver

liable:-

1421 o account as mortgagee in possession;

M4.2.2 for any loss on realisation; or

14.2.3 for any default or omission for which .a mortgagee in possession might be
liable,

and if and whenever the Lender or the Receiver enters into possession of any
Charged Property it shall be-entitled :at-any time it or he thinks fit to go out of such
possession.
Indemnity

The Chargor shall indemnify and keep indemnified the Lender, every Recesiver, and
any person who acts as the servanf, agert, delegate or atforney of any of them,

.against all claims, costs, expenses.and liabilities which they may suffer or incur: ansmg

in any way out of the taking or holding of this Security Agreement, the exercise or
purported exercise of any right, power, authority or discretion given by it, or-any other
act or omission in relation to this Secuirity Agreerment or the Charged Property.
Currency protection

If-any amount due to be paid to the Lender is, for any reason, paid in a currency (the

"currency of payment') other than the currency in which it was expressed to be
payabie (the "contractual currency), the Lender may wherever it thinks fit apply-the.
-amount of the currency of payment récelved By it'ih the purchase, in accordance with

its rormal practlce of the contractual currency, and if this results.in any shortfall balow:
the amount due in the contractual currency, after deducting all taxes, costs and
commissions payable in connection with that purchase, the Chargor shall indemnify

‘the Lender against the amount of the shortfall.

Continuing protection

The provisions of this Clause 14 shall continue in full force 'and effect notwithstanding
any release or discharge of this Security Agreement, or the discharge of any Receiver
from office.

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powers and discretions given to the Lender i this Security Agresiment:-

1511 may be exercised as often as, and in such manner as, the Lender thinks fit;

103482454.8\meG3 12.




15.2

15.3

154

18,
16.1

16.2

16.3

15.1.2 are cumulative, and -are not exclusive of any of its rights under the general
law; and

15.1.3  may only be waived in writing and specifically, and any delay in exercising,
or.non-gxercise of, any rfight, is not a waiver of it

Certificates

A certificate by an authorised officer-of the Lender as to any sums payable to the
Lender under this Security Agreement shall (save in the case of manifest error). be
conclusive and binding upon the Chargor for all purposes.

Assignment

The Lender may assign this Security Agreement to any successor in title to any of the
Secured Liabilities and the Lender may disclose. any information in its possession
relating to the Chargor, its affairs or the Secured Liabilifies to any actual or prospective
assignee.

Delegation

The Lender may at any time and from time to time delegate by power of attorney ot in.
any other manner fo any person or persons all or any of the rights, powers and
discretions which are for the time being exercisable by it under this Security
Agreement.

PRESERVATION OF SECURITY
Continuing Security

This. Security Agreement shall be a continuing security to the Lender and shall remain
in force untl expressly discharged in writing by the Lender notwithstanding any
intermediate: settlement of account or other maiter or thing whatsoever and shall be
without prejudice and in addition to any.other right, remedy or Secunty of any kind
which the Lender may have now or at any tifne in the future for or in respect of any of
the Secured Liabilities.

No Merger

This Security Agreement is in addition to, without prejudice to, and shall not merge
with, any other right, remedy, guarantee of Security which the Lender may at any time
hold for any othet Secured Liabilities.

Waiver of Defences

Neither the Seturity created by this Security Agreement nor the obligations of the
Chargor Under this Security Agreement will be affected by an act, omission, matter or
thing which, but for this Clause, would reduce, release or prejudice that Seounty or
any of those obligations (whether or not known to it or the Lender) including:-

16.2.1  any time, waiver or consent granted to, or composition with, the Chargor or
other person;

16.3.2. the release of the Chargor-or any other person under the terms of any
compusition or arrangement with-any person;.

16.3:3 the taking, variation, compromise, exchange, renewal, enforcement or

release of, or refusal or neglect to peifect, take up or enforce; any fights
‘against, or Security over, assets of the Chargor or other person or any non-
prasentation or non-observance of any formality or other requirement in
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16.4

18.5

16.6

18.7

18.8

respect of any instrument or any failure to realise the full value of any
Security;

16.3.4 any incapacity or lack of power, authority or legal personality of or
dissolution-or change 'in the members or status of the Chargor of any othier
‘person,
Y
16:3.5 -any amendment (however fundamental), replacement, -variation, novation,
assignment or the avoidance ortermination of a Finance Document or any
other document or-Security;

16.3.6 any uhenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

16.3.7 -an insolvency, liquidation, administration or simitar procedure.

Order of Recourse

This Security Agreement may be enforced against the Chargor without the Lender first
having récourse to any other right, remedy, guarantee of Security heid by or available

to it

Suspense Accounts

The: Lender may, without prejudice to any other rights # may have, at. any timie and.
from time to time place (and keep for such time-as it may think prudént) any moheys
received, recovered or realised under or by virtue of this Security Agreement on a

‘separate or suspense. account to the credit either of the Chargor or, at the sole.

discretion of the Lender if an Event of Default has occurred and is continuing, of the
Lender as the Lender shall think fit without any intermediate obligationon the Lender's

part to apply. the same. or any part of it in of towards the discharge of the Secured.

Liabilities.
New Accounts

if the Lender receives notice of any subseguent charge or other security interest

affecting any of the Charged Property, the Lender shall be: entitled to close the

Chargor's then current-account or accounts and to. open a new account or accounts

for the Chargor. If the Lender does. not open a new-account or accounts immediately

on receipt of such notice it shall nevertheless. be freated as if it had done so at the
timie when it received such notice, and as from that time-all payments made for the

credit of the Chargor shall be ¢redited or be treated as having been credited to such

new account or accounts and shall not operate to reduce the amount due from. the
Chargor to the Lender at the time when it received such notice.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Lender-confirms that it shall riake further advances to the

‘Chargor on the terms and subject to the conditions of the Finance Documents.

Reinstatement

If-any payment by the Chargor or discharge given by the Lender (whether in respect of

the obligations of the Chargor or any Security for those obligations ot otherwise) is

avoided or raduced as a result of insolvency, liquidation, administration or any similar
avent.-
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17.

17.1

172

18,

181

18.2

18.3

16.8.1 the liability of the Chargor and the Security created by this Security
Agreement shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

16.8.2 theLender shall be entitled to recover the value or amount of that Security or
payment from the Chargor, as if the payment, discharge, avoidance or
reduction had not occurred.

RELEASE

Upon the iirrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Lender shall, or shall procure that its appointees will, at the request and
cost of the Chargor:-

17.1.1  release the Charged Property from this: Security Agreement; and

171.2  re-assign the Charged Property that has been assigned to the Lender under
this Security Agreement.

Section 93 of the LPA dealing with the consolidation of mortgages shall not.apply to
this Security Agreement.

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Security Agreement is illegal, invalid or unenforceable in any
jurisdictidn, that shall not affect:-

18.1.1  thevalidity or enforceability of any. other provision, in-any jurisdiction; or

18.1.2 the validity or enforceability of that particular provision, in any other
jurisdiction.

Costs, charges and expenses

All.costs; charges and expenses incurred or paid by the Lenhder or by the Receiver in
the: exercise of any power or right given by this: Secufity Agreeifient or in relation to
any consent requested by the Chargor, or in perfecting or otherwise in connection with
this Security Agreement, the other Finance Documents or the Charged Property, all
sums recoverable under Clause 14 {Profection of the Lender-and any Recefver) and
all costs of the Lender (on an indemnity basis) of all proceedings for the enforcement
of this -Security Agreement or for obtaining payment of moneys by this Security
Agreement Secured, shall be recoverable from the Chargor as debts, may be debited
by the Lender at any time to any account of the Chargor and shall bear interest until
payment af the rate or rates-applicable to the account-to which they are debited, or, if
there is no-such rate, at 2 per cent. over the Bank of England base rate.

Confracis (Rig_h‘ts of Third Parties) Act 1989

The Lender, any Receiver and their respective officers, employees and agents may
énforce any term of this Security Agreement which purporis to.confer a benefit on that
person, but no other person who is not a party to this Security Agreement has any
right under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act")
fo-enforce or to enjoy the bénefit of any term of this Security Agreesment.
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184

19:
181

19.2

19.3

19.4

Countérparts

This Security Agreement may be executed in any number of counterparts, and this
has the same effect as if the signatures on the counterparts-were on.a single copy of
this Security Agreement.

NOTICES

Communications in Writing

Each communication to be made under or in connection with this Security Agreement.
shall be made in writing and, unless otherwise stated, shall be made by e-mail or
letter,

Addresses

The address and e-mail address (and the department or officer, if any, for whose

attention the communication is to-be made) for any communication or document to be
made or delivered under-orin .connection with this Security-Agreement is:-

19.2.1 inthe case of each Chargor; that identified with its name below;

18.2.2 inthe case of the Lender, that identified with-its name below,

or any substitute address, e-mail address, or department or officer as the Chargor

may hotify to the Lender (or the Lender may notify to the.Chargor, if a change'is made

by the Lender) by not less than five Business Days' notice.

‘Delivery

18.3.1  Any communication .of document made or deliversd by one persdh to

another under -or i cohnection with this Security Agreemient will only be:

effective:-
{a) if by way of &-mail, when received in legible form; or
{B) if by way of letter, when it has been left at the relevant address or

five Business Days after being deposited in the post postage.
prepaid.in an envelope addressead to it at that address,

and, if a particular department .or officer is specified as part of its address
details provided under clause 19.2 (Addresses) of this Security Agreements
if addressed to-that department or officer.

48.3.2  -Any communication or docurment to.be made or delivered to-the Lender will

be-effective only wheri actually received by the Lenderand then only if it is
expressly marked for the attention of the department or officer identified with
the Lender's signature below {or any substitute department or officer as the
Lender shall specify for this purpose).

English language

19.4.1  Any notice given under or in connection with this Security Agresment must
be in English.

19.4.2 All other documents provided under or in connection with this Security
Agresment must be:-

(ay in English; of
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(b) if not in English, and if so required by the Lender or Agent,
accompanied by a certified English franslation and, in this case,
the English translation will prevail unless the document is a
-constitutional, statutory or other official document.

20. GOVERNING LAW

This Security Agreement ‘and any non-contractual obligations. arising out of or in
connection with it are governed by English law.

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Lender on the
date set out at the beginning of this Security Agreement.
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SCHEDULEA

CHARGED AGREEMENTS

All documents relating to the following facilities:-

L.oan
reference : Maturity Charge details
QSF (1) 26/07/2018 15t charge - commercial offices
QSF(2) 04/10/2019 1st charge - land with planning for residential
O8F {3 08/03/2021 1st charge - residential buy fo let
| OSF {4) 19/10/2020 1st charge - commercial
OSF (5) 28/02/2019 1st charge commercial
OSF () 08/08/2018 1st charge - residential and 2nd charge - over industrial
OSF.(7) 24/08/2019 1st charge - commercial development
OSF (8} 1912/2019
OSF(9) 10/08/2020 1st charge commercial
OSF (10) | 03/07/2019 15t charge - commercial
| OSF.(11) 08/11/2018 1st charge - residential
| O8F (12 02/07/2019 | 1st charge - residential
OSFE.(13) 09/07/2020 1st charge land and commercial
OSF (14) 19/08/2018 1st.charge - residential and 2nd charge - residential
OSF (15} 18/09/2019 1st charge - residential with land
QO8F (16} 0471012020 1st charge - pubs
QOSF (17} 01/01/2019 1st charge - residential buy to let
OSF (18) 11/03/2017 1st charge - residential
OSFE{19) 21/06/2019 1st charge = residential
OSF(20) 15/07/2019 1st charge - commercial and mixed use
OSF{21) 13/11/2019 1st charge - residential
OSF (22) 23/10/2019 1st.charge pub and residential
OSF (23) 27/08/2019 1st charge - land
QSF (24) 2001212018 1st charge - commercial
OSF (25) 10/02/2019 1st.charge commercial
OSF (26) 26/06/2019 1st charge - residential
OSF(27) 18/12/2019 1st charge - portfolio of commercial/resifland NI
OSF (28) 22/09/2019 1st Charge - Hotel
OSF(29) 12/03/2019 1st & 2nd charge - commercial in Exeter
QOSF (30) 20/08/2019 2nd charge - retail
OSF (31) 21/12/2019 1st Charge - HMO / Hotel
OSF (32) | 02/07/2019 1st Charge - pub start-up
QSF (33) 09/11/2021 1st and 2nd charge residential
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QSF (34) (4/10/2019 1st.charge - development site
QSF (35) 19/04/2020 1st charge - residential

OSF (38) 31/05/2019 1st Charge:~ pub start-up

OSF (37) 231172020 1st charge - commercial

OSF (38) 25/06/2019 1st charge - portfolic of commercialiresi property in Belfast
OS8F (39) 201212018 2nd charge - residential

OSF (40) | 26/04/2020 1st charge - industrial

OSF (41) 19/05/2019 st charge - residential

O8F (42) 10/06/2020 2nd charge - golf club

OSF (43) 100512019 15t charge - development

OSF (44) 2170872019 1st charge - residential

O8F (45) 10/06/2019 1st charge - hotel

OSF (46) 26/03/2020 1st Charge - pub

QSF (47) 11/04/2019 1st charge - residential with land
OSF (48) 20/09/2019 1st charge - residential

OSF (49) 25/11/2019 1st charge - commetcial

105462454.8\mc03
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The Chargor

EXECUTED (but not delivered until
the date hereof} AS A DEED by
OSF (UK} | LIMITED acting by~

The Lender

SIGNED by

a duly authorised signatory for and on
behalf of OAKNORTH BANK PLC in the
prasefics of-

Signature of withess:

Name of withess:

Address:

103462454 .8\mc03
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DocuSign Envelope |D: ABBFF7D2-3F1F-47B0-8871-DCCC54B11576

The Chargor

EXECUTED (but not delivered until )

the date herecf) AS A DEED by )

OSF (UK) I LIMITED acting by:- )
Director
Director/Secretary

The Lender

SIGNED by

a duly authorised signatory for and on
behalf of OAKNORTH BANK PLC in the
presence of -

Rishi kKhosla

e S St e

Signature of witness

Name of witness: Raina Singh

Address: 57 Broadwick Street, London W1F 9Qs
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